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PATENT PURCHASE AGREEMENT

This Agreement, signed this 12 day of May, 2014, is entered into by and between
Tapas Ventures LLOC {TAGUS") incorporsted in Ceolorado USA entity number
20141163777, with s principal place of business at 34721 Woodhue Terrace
Fremont, CA 94555, USA, and Lions Eve Institute Limdted {"LEI"} ACN 106 531 439, with
ihs principal place of business at 2 Verdun 8t, Perth WA-6009, Australia.

RECITALS
WHEREAS,

LE} pwnis the Palenis coversd by this Agresment and defined below in Paragraph

Py

TAGUS wishes to purchase, and LEI wishes to sell, all of LEDPs right, title, and
interest in and to the Patents on the {erms and conditions and subject to certain terms
and conditioms hereinafter stated.

ADREEMENT

in consideration of these promises, and the mutual undertakings, and other good
ard  valuahle consideration, the rveceipt and sufficiency of which are herehy
acknowledged, the aforementioned LEI and TAGUS agree as follows:

i, DErrions

beest
-t

1 "Effective Date” means the date on the first Hae of this Agreement.

12 "Patenus’ oieans all issued patents and pending patent applications shown in
EXHIBIT A including the inventions the subject of those patents and future applications
wmeluding continuations, continuations-in-pazt, divisional, reissue or recxaminétion
applications of the above patents, parent applications and any other applications
clabming priority to any of the aforementioned applications or patents referenced in this
Section 1.2,

2. PATMENT

2.1 In consideration for the patent assignment as set forth i Section 3.1, TAGUS
agress to pay to LEI 50,000 dollars {8} {"Purchase Price”).

2.2 Paymeunt of the Purchase Price shall be made in Austrabian Dollars;, witheout
deduction for GST, assessmentis, currency exchange fees or other charges of any kind o
description.

2.3 Payment of the Purchase Price shall be made by wire transfer to the following
ank and soconnt pamber on the Effective Date:

Fage 1
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SWIFT Code: NATAAUR3O3M

Bank Name: National Australia Bank

Bank Address: 1232 Hay Strect, West Perth 6005, Western Australia
Branch Identifier: 86492

Beneficieny Acct. #: 565062401

Beneliciary Aveeunt Name: Lions Eye Institute Limdied

E-Mail Confirmation of Payment o0 chris.whitelocki@icl.org.au

3. TRAKNKRFER OF PATENTS

3.1 Patent Assigniment. LEL hereby sells, assigns, transfers, and convevs to TAGUS all
of LEs right, title, and interest in and o the Patents, including the right of priority, and
all inventions snd discoveries and associated know-how described therein, including
without Bodtation, all vights of LEY to license and to collect royalties under such Patents.

3.3 Assignment of Causes of Action. LEI hereby sells, assigns, transfers, and conveys
to TAGUS all of LEDs night, title, and interest in snd to all ceuses of action and
enforcement rights, including the right of priorily, whether currently pending, filed, or
ntherwise, for the Patents and all mventions and discoveries desoribed therein, including
without Hontaton, all nghts to pursue damages, injunctive relief, and other remedies for
past, current and future indfringement of the Patents.

3.3 Deliverables. LEI shall deliver to TAGUS the following:

{a} On receipt of the Purchase Poce referred to in Section 2, a duly executed
patent assignment in the form setfortls in Exhubit B hereto; and

{b} Within tharty (30} days alter the Efiective Date, the original "ribbon copy” of the
Patent, and any and all documents related to the putents (including the #ile
wrappers and any documents demonstrating an invention date earlier than the
filing date of the Patents) in LEs possession or control,

&, ADDITIONAL OBLIGATIONS

4,1 Prosecution of Applications. TAGUS will exclusively have all rights to control and

dirger the prosecaton of all exdsting issued and pending patent applications shown in
EXHIBIT AL

4.2 Patent Belated Fees. TAGUS shall be solely responstble for payment of all patent
prosecution fees, maintenance fees, annuities, any fee o record the assignment with the
Patent Office of the Lhited States of America and any and all foreign Patent Offices -and
the like due on the Patents subseguent to 31 October 2013, All fees, maintenance fees,
annuities and the likes due prior to the 31 October 2013 date are the sole responsibifity
of LEL

> 2
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4.3 TAGUS must promptly lodge the executed patent assignment referred to in Sectinn

3.3{a} with the respective Patent Offices in order to have the assignment recorded.

4.4  Further Cooperation.
agrees 1o execute and deliver any instruments, and perform aay other lowhial acts ¢
be reasonably requesied and necessary or desirable for effecting comy
consummeation of the fransactions contemplated hereby, mchuding sdthoot mitation
execution, acknowledgment, and recordation of any papers, as necessary or desirable for

fully perfecting and conveying wate TAGUS the benefit of the tramsactions contemplated
hereby,

5. REPRESENTATIONS, WARRANTIES AND TNSCLAIMERS

5.1 Authority. LEl represents and warrants to TAGUS that LEI has the right and
suthority to enter into this Agreement and to carry out its obligations hercundser, and

covenants that LEL will not enter into any aprecments that would ianterfere with these

obligations. LE] further represents and warrants that itis the'current recorded owner of

the Patents and patent applications listed in Exhibit A, as set forth in each applicable

jorisdiction and that ne agsignments or agreements exist that could prevent, delay, or
T T

nterfere with {i) the sale of the Patenis o TAGUS and ) TAGUS obianining, acguiring or

taking the entire right, title, interest in and 1o the Patents.

5.2 Titde and Contest. LEI represents and sarrants to TAGUS that {&) LEL has good
and marketable titde to the Patents, including without Hmitation, all rights, title, and
interest i the Patents; (b) the Patents are ee and clearof all Bens, mortgages, ssourity
interests, or other encumbrances, and restrictions on transfer; {¢} LEL is not aware of any
actions, suits, investigations, claims, oy procecdings threatened, pending, or in progress
velating In any way (o the Patents; () thore are no exigting contracts, agreements,
options, commitments, proposals, bids, offers, or rights with, to, or In any person {o
acquire the Patents: and {e) LE! has not oxpressly abandoned any Patent or Patent
Application listed 1 Exhibit AL

3.3 Exusting Licenses.  On or around 22 October 2007, LEID granted an exclusive
Hcense to the Patents to Opthabmic Imaging Systems pursuant to the Licenise Agreement,
a copy of which has been provided to TAGUS {the OIS License™). LEI represents and
warrants to TAOUS that the O3 License has been terminated in all respects and no
license or other rights to any Palents exist thwereunder and, other than the QIS License,
no rights or Heenses have been granted under the Patents. LEY covenants that it will not
offer or enter nto any other license to the Patents.,

54 Patent Office Proceedings. LED represents and warranis to TAGUS that any issued
Patents bave not been nor arg currendly involved in any reexaminabion, reissusg, of
interference proceedings or any similar procesdings other than as dooumented  in
EXHIBIT A, and that no such proceedings are pending or threatened. For the avoidance
of doubt, TAGUS acknowledpges that some of the patents in EXHIBIT & are currently
wnvolved in proscoution before the patent office, and Office Actions are currcotly
cutstanding/ peruding.
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‘5.5 Fees. LEY represents and warrants to TAGUS that all maintenance fees, annuities,
and the ke due on the Patents have been timely pand through Ccotober 31, 2014,

5.6  Disclaimers. Nothing containied in this Agreement shall be vonstrued as:
{a} an admission by LED as to the infringement of the Patents; or

{bla warranty or representation by LET as to the validity, infningement, and/or scope of
any one of the Patents,

5. MISCELLANEDUS

e

6.1  Each party bears its own legal, stamp duty and due diligence costs in relation o
this Agresmuent,

6.2  Compliance with Laws, Not wvthx?ﬁndmg anyvthing contained w1 thas Agreemert (o
the contrary, the obligations of the parties shall be subject 1 all laws, present and
future, ofany government having jurisdiction over the parties and this fransaction, and
to orders, regulations, divections, ot reguoests of any s uua:h governmert,

8.3 Governing Law. This Agresment will be governed by the laws of the State of

Califormia, without reference to conflict of law 'mmg‘ie ;and any dispute avising up »ﬂr‘ﬂr

or ¥ relating to this Agreement sl e resolved wx the United States Courts or Stats Court
i the State of California.

6.4 Jurisdiction. Each party hereby agrees to junsdiction and venue in the coarts of
the State of Californda or the Federal courts sitting therein for all disputes and Higalion
arising under or relating to this Agreement to the exclusion of all pther courts.

6.5  Hnfire Agreement and Miscellancous Teonns. The terms and conditions of this
Agreement, inchuding its exhibits, constitute the entire agreement between the parties
with respect to the subjeot matter hercof, and, excopt where explicily stated otherwise,
merges and supersedes all prior end comtsmporanesus agreements, understandings,
negotiations and discussions. Neither of the parties shall be bound by any conditions,
definttions, warranties, understandings, or representations with respect to the subject
matter of this Agreenwnt other than as expreasly provided hersin, The section headings
conntained in this Agreement are for reference purposes only and shall not affect i any
way the meaning or interpretatinn of this Agreement. No oral explangtion or oral
wiformeation by either party hereto shall alter the meaning or interpretation of this
Agveement. No amendmenis or ﬂ“@diﬁcaﬁons will be effective unless in a writing signed
by an suthorized representative of each party, These terms and conditions will prevail
notwithstanding any different, conflicting, or additional terms and conditions which may
appear on any purchasc order, acknowledgment, or other writing not expressly
incarporated into this Agreement. This Agreement may be executed in two {2} or more
counterparts, all of which, taken together, shall be regawvded as one and the same
mstrument. The following exhibits are sttached heveto and incorporated fully herein:
Exhibit & {fentitled "Patent List and Status®] and Exhibit B {entitled "Assignment of Patent
Rights"},
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6.6  Notices. All notices regqudred or permitted to be given hereunder must be in
writing, make reference to this Agreement and be dispatched by prepaid air cour
registered ov certified madl and addressed as follows:

(21 I 10 TAGUS:

Lions Eye Institute Limited Tagus Ventures LLC

2 Verduon Street 34721 Woodhae Terrace
Perth WA 000 Fremont, CA 84555
Australia USA

Attn: Chrig Whitelock Attn: Para Segaram

Telephone: {630} 206 3806

el ¢l awhitel Email: pars

ot

LTS oo

Such notices will be deemed served when received by addresses or, if delivery is not
accomplished by reason of seme fault of the addressece, when ifendered for delivery.
Either porty may give written notice of a change of address and, after notice of ‘the
change has been received, any notice or request niust thereafter be given to that party at
that changed address,

rd

6.7 Relationship of Parties. The partics hereio are independont. . Netthor party has any
express or inpled right or authornity to assume or create any obligations on behalf of the
other or to bind the other fo any contract, sgreswnent or undertaking with any thud
party, Nothing m this Agreement shall be construed to create a partnership, joint
veniure, cmployiment, or agency relationshiy between LET amd TAGUS.

©.8  Severahility. The terms and conditions stated berein ave declared o be severable.
I any paragraph, provision, or clause in this Agrecment is found or held to be nvalid or
unendorceable n any jurisdiction in which this Agreement is being performed, the
remaindder of this Agreement will remain valid and enforceable and the parties shall nse
good faith to negotiate a substitute, valid and enforcsable provision which most nearly
effects the parties’ intentin entering into this Agreement.

6.9  Waiver. Failure by either party 1o enforce any term of this Agreement shall not be
desimed & waiver of future enforvement of that or any other term in this Agreement or
any other agrecment that may-bein place betwean the parties,

.10 Assignmeni. The terms and conditions of this Agresment shall tnure 1o the benefit
of TAGUS, ils successors, assigng and other legal representatives, and are hinding upon
LEL, its successors, assigns and other legal representstives.  LED may not assign any
rights or delegate any dutivs under this Agresinent,

©.11 Confidentiality. The parties agree that the details of this Agreement, the terms
thereof, and the correspondence leading therdto are comfidentinl and shall not be
disclosed, except {a} with the prior written consent of the other party; [b) as may be
compelled by any court or agency of competent junsdiction, provided that prior ‘o
responding, and in ne svent lader than 10 dayvs of receipt of a request by such a court or
ageney for a copy of this Agresment or information relating to this Agreement, the party
receiving such & request must aotify the other party in wnting that such & request has
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been made and provide information suffcient to permailt the other Party an opportunity to
contest the roguest and object o the disclosure of thas Agreement or information relating
thereto; {o} as otherwise required by law; and {d) to legal counsel and independent
auditors relained by cither party. Notwithstanding the Poregoing, TAGUS may disclose
the existence and terms of this Agreement to any existing or potential investor, acquirer,
cusiomer; or other entity or individusl as TAGUS deems necessary for the conduct of {is

husiness.

In witness whereof, the parties have crecuted this Patent Purchase Agreement as
of date on the first line of this Agreesnent

rturey LLO {(ﬂ(}\m }
e \

Lions Eve Instituie Lmited ("LED

P bt W

Signature

i,

Mr. Para Segaram

Signature

. David Mackey

i

Frivired Name

Managing Partner

Printed Name

Managing Divector

Title

Title

2o

3

s
-
: o

{ @y
RRL 3

Date \_}

Date
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EXHIBIT A

Patent st and Status
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2. Priority rightz and inventiogs
Al rights in the fniventions described in the specifications filed with the patents and
patent applications described in 1 above, and the right to file for patent prolteciion for
such inventions;

LET’s rights to claim priority under any applicable internationsl convention for patent
applications relating to the inventions described in 1 above.
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EXHIBIT R

Assirnment of Patent Rishis

Far good and valuable consideration, the receipt and adequacy of which is hereby
acknowledged, the undersigned, hereby:

sells, assigns, and transfers to Tagus Ventures LLC | with its principal place of
business at 34721 Woodhue Terrace Framont, CA 94555, USA, USA ("Assignee’}, and its
successnrs, assigns, and legal representatives, the entive right, title, and interest,
mcluding the vight of priovity, in the United States and all foreign countries, in and to

adi ssued patents and pending patent applications showry in sttached TXHIBIT A;

in and to any and all mmventions and improvements that ave disclosed therein; in and to
all divisional, continustions, contipuation-in-part, substitute, renewal, reissue,
reexaumnation, and all other patent applications that have been or shall be filed in the
United States and all foreign countries that are based upon or claim priority o the
Patents; in and to all ariginal and reissued patents that have been or shall be issued in
the Umted States and all foreign countries based upon or ¢laim priority to the Patents;
awd i and to all righis of priority based upon the Patents;

agrees that said Assignee may apply for and receive a patent or patents for Saiil
myventions and oprovements in its own name, in countries where permitted; and tha
at the expense of Assignes, s successors, as mmw‘ and legal represeniatives, o o m"y
out inn good faith the intent and purpose of this Assignment, the Hiiﬂt‘!bl”}lﬁﬁ will execute
all divisional, continuation, continuation-in-part, substitute, renewal, reissue, and all
other patent applications on any and all said nventions and tnprovements; excoute all
righi‘fui rm't‘tm assignmuents, powers of attorney, and othier papers; communicate to said
Assignee, Its syccessors, assigns, and representatives all facts known to the un dersigned
mlatmm L{; said inventions and improvements and the history thereof; and generaily
assist. said Assignee, its successors, assigns, or representatives i seouring and
maintaining proper patent protection for said inventions and improvements and for
vesting title to said inventions and improvements, and all applications for patents aned all
patents on said mventions and unprovements, in said Assignee, ifs successors, assigns,
and lepal representatives;

authorizes and reguests the Commissioner for Patents of the United States of
America and any and &l fore 'g Patent Offices 1o issue any and all Undted States Patents

and said foreign patents that may be granted on the atoresaid applications or any part
thereof, n the name of Assignee;

covenants with said Assignee, its succesgors, assigns, and legal representatives
that no assignment affecting the rights and property herein conveved has been made to

others by the undersigned, and that full right to convey the same as herein expressed is
possessed by the undersigned; and
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acknowledges that any williul false statement made i this declaration and
assigninent is punishable under 18 US.C. § 1001 by fine or imprisonment of oot more

than five {5} vears, or both.,

7

4

e
SIS
s

S

,

oy
o e,

By
Laons Eye Instinite Lamited [(LE] >

RECORDED: 07/11/2014
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